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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR 
STRIKE  ANY  OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  IT  IS  FILED  FOR 
RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE 
NUMBER* 

NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

THIS  LEASE  AGREEMENT  (this  "Lease")  is  made  as  of  the        day  of  — JyW*^  ,  2008,  between  the 

Jackie  L  and  Patricia  A  Pierce,  whose  address  is  4400  Riveridge  Dr,  Fort  Worth,  TX  76109,  as  Lessor,  and  XTO  Energy 
Inc.,  whose  address  is  810  Houston  Street,  Fort  Worth,  Texas  76102,  as  Lessee. 

1  Leased  Premises.  In  consideration  of  a  cash  bonus  paid  upon  execution  of  this  Lease,  and  the  covenants  herein 
contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  land  described  on  Exhibit  "A"  attached  hereto  (the 
"leased  premises")  in  Tarrant  County,  Texas  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by 
reversion  prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas.  For 
purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent  elements 
produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and  other  liquid  and  gaseous  hydrocarbons  produced 
through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as  well  as  hydrocarbon  gases 
Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other  like  minerals.  The  leased  premises  shall  include  all 
strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at  Lessee  s  request 
any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate  description  of  the  leased 
premises  In  the  event  Lessor  owns  any  additional  acreage  than  that  for  which  bonus  was  originally  paid.  Lessee  shall  pay 
additional  bonus  at  the  rate  per  acre  on  which  bonus  was  originally  paid  when  this  Lease  was  acquired.  For  the  purpose  of 
determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  specified  on  Exhibit  A  shall  be 
deemed  correct,  whether  actually  more  or  less. 

2  Term  -This  Lease  is  a  "paid  up"  lease  requiring  no  rentals.  Subject  to  the  other  provisions  contained  herein,  this 
Lease  shall  be  for  a  term  of  three  (3)  years  from  the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas 
or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled 
therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3  Royalty  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities  the  royalty  shall  be 
twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor  s 
credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the 
same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar  grade  and  S^ity;  and 
(b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty  five  percent  (25%) 
of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale,  less  a  proportionate  part  of  ad  valorem 
taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted  -unaffiliated  third  party  deductions  authorized 
below  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing  wellhead  market 
price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field, 
then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on 
the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases  hereunder.  If  at  the  end  of  the 
primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of 
producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but  such  well  or  wells  are  either  shut-in  or 
production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  m  paying 
quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has  been  drilled  but  not  fraced  shall  be  deemed  capable  of 
producing  in  paying  quantities.  If  for  a  period  of  ninety  (90)  consecutive  days  such  well  or  wells  are  .shut-in  oi ^Production 
therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royalty  of  seventy-five  dollars  ($75.00)  per  acre  then 
covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of 
said  90-day  period  while  the  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided, 
however,  that  if  this  Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another 
well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day 
period  next  following  cessation  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is 
expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to  continue  this 
Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a  single  period  of  up  to  two  (2)  consecutive  years. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher  of  the 
proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances  Produced  and 
saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the  higher  of  he 
market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding  anything  to  the 
contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee  to  transport  gather,  compress 
stabilize  process  or  treat  gas  produced  from  the  leased  premises,  or  lands  pooled  therewith  (including  fuel  charges),  m  no 
event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of 
lifting  gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or 
markeling,  or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating 
oil  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than 
or  less  than  Lessee  in  sales  to  nonaffiliates. 

As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 
ten  percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 
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component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical  component  thereof  In  exercis  n«  its  oooUni 
rights  hereunder  ,  w.thin  nmety  (90)  days  of  first  production,  Lessee  shall  file  of  record  a  wr^^SSfteS^! 
urn  and  stating  the  effective  date  of  pooling  which  may  be  retroactive  to  first  product^  T*e  WlSLJT^SL^ 
wh  chfn  7  H  ^t'  3 '  °f  ,LeSS°r'S  ^  Sha"  bC  induded  Pr°dueti0n-  drilli»g  °r  rewording  oj^on  Lyw  ere  on 

w  l^  ltT^t  Sha"  "  ^  "  ^  Pr0dUC'i0n'  drilHng  OT  reWOf^  operation  the  leased 

premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit 

production  which  the  net  acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  totTg^o  s  ™^ inle un" 

riS  but'nortL^'^'r65  ShaU  eXh3USt  LeSSCe'S  P°°,ing  ^  hereunder'  a"d  L— ^  1  have*  rlturrig 
right  but  not  the  obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both  either  before  or  X? 

terminate  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination  PooHne 
hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereate  covers  separ™  ts  no  Z Zt 
or ^unitization  of  royalty  interest  as  between  any  such  separate  tracts  is  intended  or  shall  be  im^™^™££mZ 
inclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to  pool  as  IvZ  above  w£h 
wITvX        T  as  above  P™ded-  As  used  in  this  paragraph,  the  word  ^ 

premised  "  '  &  "°W  "  ^  38 10  ^  "  ~S-  from  ,hat  as  «°      other  ^the Teased 

7  Partial  Interests  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises  the 
7^ZZt^Ty  ^T?™"^  fOT       We"  °"  aDy  ^  0f  the  leased  P"emis-  -  landTpooKSw^ 

i^i^^sr  Lessor  s  interest  in  such  part  °f the  ieased  premises  bears  to  ,he  mi  ^ — 2 
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mater,al  water,  electnctty,  fuel,  access  or  easements,  or  by  fire,  flood/adverse  weather  conditfoTwarlZ^e  retd  ion' 
msurrectton,  not,  stnke  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory  market  h^S^Z'^^^^ 

*1hTT  ,  T  "V"?  PreVen"0n  °r  dday'  and  at  ^essee  s  "P'ion,  the  period  of  such  prevention  orlela^ sha  1 I  be 
added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of  any  express^  or  implied  Jma^^ulT^, 
drilhng,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted.  In  ordL  foresee  to  cTaim  theTenefit  of 
hrs  paragraph,  Lessee  must  use  reasonable  efforts  to  notify  Lessor,  or  the  current  NA/HOA  leadership  of  t™  force  majeure 

ess  zx^szzs? the  facts  associated  with  Lessee's  ciaim-  l— *  £%zsz 

th.iriffi  I°den"'it,y-  LeSSee  ber*'v  releases  31,(1  discharges  Lessor  and  the  owner  of  the  surface  estate  alone  with 
then-  officers  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  EL^rwto  blj? 

SSr™  a?H  aSSh,g"S  ^"ri^^ ,he  "Lessor  Parties">' °f  a"d  fr»™  and  any  actions  and  caS  action  of  evTv' 
S  to     M  '  rIUding  environmental  «*™>       which  recovery  of  damages  is  sou^t incluatag  but  n* 

limited  to  aH  losses  and  expenses  which  are  caused  by  the  activities  of  Lessee,  its Officers,  employed  "nd  aoents 

'  mC,d™taI '?  °r  rTlting  fr°m' ,he  0perations  of  or  tor  Lessee  o.  0;  under  the^Tpr^SseTor  at Z 
dr.ll  ste  or  operat.ons  site  or  that  may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of  any  0^^  or 

ZTTZ  ■  Z  V^'  W  by  a"y  °ther  ne8ligent  °r  Strict,y  liable  act  »r  oLssion  of  Les^  FuXr  L«sefh«eby 
agrees  to  be  liable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties  agaiiTany  a£Z ctant 

h,™  f  '  damageS'  f ti0nS'  Pr0perty  damage'  P*"0"31  inJ»ry  <includi»g  d««h),  cosl  a^a  eTpenTes  or  S 

fndud  ™  ^'Ch  TVery  °J  dtmageS  ^  S°Ught'  U"der  any  the0ry  includi»g  ^act,  statute TsTria  nabX 
ncludmg  attorney  fees  and  other  legal  expenses,  including  those  related  to  environmental  hazards  on  o7uX  he 

aU^nZnTen,:.'  ?  ^  **•  ?  T^0™  ^  °r ta  any  Way  related  *>  Less<*'*  ^h7retoco^  "ny  Id 
aU  eny.ronmental  laws;  those  arising  from  or  in  any  way  related  to  Lessee's  operations  or  any  otheTof  UsseT's 
act.vt.es  in,  on  or  under  the  .eased  premises  or  at  the  dril.  site  or  operations  siteHhose  ^ngZm  LLlw„f 


16-    Top  Leasing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 

19  Option  to  Extend.  Lessee  is  hereby  given  the  option,  to  be  exercised  prior  to  the  date  on  which  this  lease  or  anv  nnrri™, 
thereof  would  expire  ,n  accordance  with  its  terms  and  provisions  of  extending  this  lease  for  fpSK)  years  as  to  all 
or  any  portion  of  the  acreage  then  held  hereunder  which  would  expire  unless  so  extended.  The 

'°a™e Zh  T°n  belug      Payment  10  LeSS°r  (0r  for  Ussor's  credit  at  *e  depository  bJKS^T 

Z^^Zs^      eIShiP  ^7 t0  LeSSeC'S  reCOTdS'  an  additionaTconsiderat^n  ofThesTrr!:  ^ 
1  wenty  1  nousand  Dollars  ($20,000.00)  per  net  mineral  acre  owned  by  the  party  entitled  to  such  payment  at  such  time  of 
attDS.cn.  in  the  acreage  so  extended.  If  this  lease  is  extended  as  to  only  a  portion  of  the  acreageSo^Xeby  Lessee 
shall  designate  such  portion  by  a  recordable  instrument.  <-overea  nereoy,  Lessee 

20.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced  in 
accordance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Shoul  Uny  of  h lovislns  here  n 
other  L         H     mVaI^y  I™11"  °f  C°mpetent  jurisdicti0«.  *  »  «8~d  that  this  shall  not  affecuhe  enforceab  1  o 2 

to  eZI   ?h  '    f  ^ S  Sha"  a"empt  in  800d  f3ith  ,0  reneS°,iate  that  Provisi°"  *>  determined  to  be  invaM 

o  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision.  The  section  titles  appearing  in  this  Lelslte 
for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this  Lease.  This  LeTse  may  1*^1* 

uTstrum^Cr^H'        f  WHiCh  ^n1  be  deemCd  a"  0rigina1'  bW  311  °f  Which  sha»  constitute  onVand  Se  stm 
T^TT  ,hT      u  P       termS'  38  We"  38  te™S  S,ated  in  ,he  ^culine,  feminine  or  neuter  gender,  shall  be  read  to 
include  the  other(s)  as  the  context  requires  to  effectuate  the  full  purposes  of  this  Lease. 

execution  ZTT^f  WHER*°F'  this  Lease  is  executed  »  *  effective  as  of  the  date  first  written  above,  bu,  upon 
execution  shall  be  bmdmg  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors,  administrators  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor  successors  ""d 


LESSOR/S: 


STATE  OF  TEXAS  § 

§ 

COUNTY  OF  TARRANT  § 

This  instrument  was  acknowledged  before  me  on  the      \      day  of     ,^^fr    ,  2008,  by  Jackie  L  and  Patricia  A 


NICHOLAS  J.  MCCOOL 
Notary  Public,  State  of  Texas 
My  Commission  Expires 
February  22, 2012 


Notary  Public,  State  of  Texas 
4 


